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me First State 

I, EulRRIET SMITH WINDSOR, SECMTARY OF STATE OF THE STATE OF 

D W A R E ,  DO hW.WEY CERTIFY THE ATTACHED ARE: TRUE AND CORRECT 

COPIES OF ALL DOCVMZNTS ON FILE OF "GLOBAG TEL*LINK CORPORATION" 

AS RECEIVED Ah9 FILED IN THIS OFFICE. 

THZ KILLOWING DOCUMENTS HAVE BEEN CERTIFIED: 

CERTIFICATE OF INCORPORATION, FILED THE TXIRTIETH DAY OF 

APRIL, A .D.  1992, AT 9 o * a o m  A.M. 

CERTIFICATE OF AGFtEEMENT OF MERGER, FILED THE SIXTH DAY OF 

MAY, A . D .  1992, AT 9 O'CLOCK A.M.  

CERTIPZCATH OF AMENDMENT, FILED THE FIRST DAY OF APRIL, A.D. * 1993, AT 12 O'CLOCK F . X .  

CERTIFICATE OF MEEGER, FILED ThW FIRST DAY OF APRIL, A . D .  

1993, AT 12:01 O'CLOCX P . M .  

RESTATED CERTIFICATE, FILED THE FIRST DAY OF APRIL, A.D. 

1993, AT 12:Ol O'CLOCK F . M .  

CERTIFICATE OF C W G E  OF REGISTERED AGENT, FILED T l B  SECOND 

DAY OF JVLY, A .D .  2999, AT 9 O'CLOCK A.M. 

Ah'D I Do HEIXBY FCLRThWt CERTIFY THAT THE AEVRESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORFSAID CORPORATION. 

&d-%k 
Hurlat Mrh Windror. Sarewy dStrt. 

2296268 8100H AUTHENTICATION: 3437965 

040774808 DATE: 10-27-04 
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ELgBBLTEL'LINX CaRPORRTION 

The undersigned, Robert A. Fergusson, desiring to 
incorporate or organize a Delaware corporation to conduct or 
promote the businers or buainesser hereinafter set forth, does 
hereby executo, acknowledge, file and record this certificate of 
Incorporation under and purruant to the General Corporation Law 
of the State @f Delaware, as now or hereafter amended 
(hareinafter the @Act*). 

ARTICLE I 

The n a m  of the corporation ir Global Tel+Link Corporation 
(harRinQft@r the "Corporation@). 

ARTICLE I1 

The address of the corporation's registered office in the 
State of Delaware is 1013 Centre Road in the City of Wilnincgton,  
County of New Castle 19805. The name of the Corporation's 
registered agent at such addrass is Corporation Service Celapany. 

ARTICLE I11 

The purposa of the Corpmration i m  to engage in any lawful 
act or activity for which corperationa may be organized under 
the Act. 

ARTICLE IV 

(A) Cla.oes &.!a& md pL -. The Cerperation 
is authorized to issue two classes of stock to be dmsigmated, 
respectivoly, vlcomwn StodcX" and "Preferred Stock." The total 
n-or of shares of all classes si stock which the Corporation 
shall have authority ta issue is 20,975,000 shurea, of which 
10,000,000 shares shall be C o w n  Stock and 2,975,000 shares 
shall be Preferred Stock. A l l  of the shares of both classes of 
stocls ahall have a par value of $.01 a share, and .hall be issued 
f o r  such consideration not less than gar value as is determined 
from time to time by the Board of Directors. 

( 5 )  GQmQQ SLQSk- 

1 .  E c r V a r u g . m w  lws&uShpru.  The 
shares of Common Stock ahall be fully paid and nonassorsalple, 
except that the Board of Directors, in its discretion, may issue 
to call for the remainder of the consideration to be paid 



therefor as provided in the Act. Only the amount of the 
consideration actually received by the Corporation for any of the 
shares of its Common Stock which shall be issued as partly paid, 
or such part thGreOf of as shall be specified in dollars by the 
Board of Directors, shall be capital; and the holders of shares 
of Common Stock issued as partly paid shall not be liable 
personally to the corporation, its officers, directors or 
stockholders, or to its creditors, for the unpaid balance of the 
consideration to be paid on said shares (except to surrender the 
stock certificate or certificates issued to represent said shares 
upon the call of said aharea for the remainder Qf the 
ConEideration to be paid thereen). In the event all or any of 
said shares are called, as aforesaid, upon the surrender of the 
certificate or certificates representing said shares, duly 
odors&, at the office of the Corporation, the Corwration shall 
issae to the holder or holders thereof a new certificate or 
certificates for the number of said shares that have been fully 
paid. Except as otherwise expressly provided by law, the rights 
and obligations of the holders of shares of C Q I B ~ ~  Stock which 
are fully paid but uncertificated and the rights and obligations 
of tho holders of shares of Common Stock which have been fully 
paid m d  are certificated shall be identical. 

1 .  m. Each stockholder shall be entitled to 
one veta for each share of Common S t w k  held by such stockholder, 
and shall be entitled to natice of any stockhslderst mesting in 
accordance with the Bylaw. of the Corporation, and 6hall be 
antitled to vote upon such matters and in such manner as may be 
provided by the Act. 

3. DividaJld luslua. Subject to the prior righta of 
holders of other securities of the Corporation at tha time 
outstamdiwg having prior rights as to dividmds, amd the 
liritations on the payment of dividends OR partly paid shares 
preVhhd in the Act, the holders sf Cowen Stock shall be 
entitled to receiva and shall be paid, when and as declared by 
the Beard of Directors, otlt of any assets cf the Corpsration 
legally available therefor, such dividenda as ray be declared 
from tine to time by the Board of Directors, provided, however, 
that 130 dividends (other than dividends payable in Cornon Stock 
or other securities and rights convertible into or entitling the 
holder thereof to receive, directly or indirectly, additional 
hihares o f  Common Stock) shall be declared or payable on the 
Commwt Stock until at least 66 2/32 of the total number of shares 
of Series 5 Preferred Stock outstanding inmediately after the 
*Sec& Closing" (as defined below) have been redeemed and/or 
converted to common stock. 

As used herein, "First Closing" means the consumation Of 
the Corporation's initial sale of up to 977,505 shares of Series 
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B Preferred Stock for a total consideration Of Up to 
$1,236,250.57 (before deducting any discounts, fees, 
commissions, or other expenses paid or incurred by the 
Corporation in connection with the issuance and sale of said 
5har.6) pursuant to that certain stock purchase agreetmnt 
(hereinafter the "Series E Preferred Stock Purchase Agreement") 
to be entered into by and between tho Corporation and the initial 
purchasers of the Series 0 Preferred Stock; and "Second Closing" 
means the consummation of tho Corporation's sale of the balance 
of the shams sold pursuant tQ the Series B Preferred Stock 
Purchase Agreement (if any such shares are sold after the First 
Closing). 

4. w. Upon the liquidation, dissolution, 
or winding up of the affairs of the Corporation, thr aseets mf 
the Corporation shall be distributed as provided in subsection 
(C) 3 o f  this Article. 

( C )  SLQGlS. 

1. --PTOfeTBnces.Riahtc. - 
cation.. nnQ BgCLtriCtiQna. 975,0013 shares 
ferred Stock are hereby designated Series A Preferred Steek (the 
"Series A Preferred Stock") and 2,000,000 shares of Preferred 
Stock are hereby designatad Series B Convertible Preferred Stock 
{the "Series 1 Preferred StockH). 

l%e powers, preferences, rights, qualifications, limitations 
and restriotionr relating to the Series A Preferred Stock and the 
Series 0 Preferred Stock are as follows: 

(a) Ttar holders of shares of Series A Preferred Stock shall 
not be entitled to receive or be paid any dividends on said 
shares. 

(b) The holdsrs of rhases of Series 0 Preferred Stock shall 
be entitled to recoive end shall be paid dividends, out of any 
assets legally available therefor, prior and in preference to any 
declaration or payllent of any dividend on the Comaam Stock 
(payable other than in Commn Stock or other securities and 
rights convertible into or entitling the holder thereof to 
receive, diractly or indirectly, additional shares of Common 
Stock), at the annual rate of 7.52 of the "Adjusted Net Price Per 
Share" (as defined below). Such dividends shall be payable as of 
the end of each calendar quarter beginning with the quarter next 
following that in which the First Closing occurs. Such dividends 
shall accrue on each share from the data of original issuance, 
and shall accrue from day to day, whether or not .Arned or 
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declared. Such dividends shall be cumulative so that if such e 
dividendo in respect of any previous or current guarterly 
dividend period, at the annual rate specified above, shall not 
have been paid or declared and a mum sufficient for the payment 
thereof 8et apart, the deficiency shall first be fully paid 
before any dividend or other distribution shall be paid on the 
Conmen Stock and before any redemption of the Series A Preferred 
Stock. Any accumulation of dividends on the Series B Preferred 
Stock shall not bear interest. Cumulative dividends with respect 
to a share of Series B Preferred Stock which are accrued, payable 
andfor in arrears shall, upon conversion of such share to CQmon 
Stock and unless declared, be paid to the extent assets are 
legally available therefor, and any amounts for which assets 
are not legally available shall be paid promptly as assets hcoma 
legally available therefor. Any partial payment will be ma& pro 
rata among the holders of Series 5 Preferred Stock, in proportion 
to the amount of such stock hald by each of theQ. 

The term "Adjusted Net Price Per Shareu shall nsur, as to 
each share of Series 5 Preferred Stock, $1.17647 (the '+Initial 
Net Price Per Share"), a5 adjusted, if any such adjustments are 
required, (i) in accordance with the resolutien or reaolutions 
of the Board of Directors authorizing the issuance of said shares 
and Section 1.5 of the Series B Preferred Stock Purchase 
Agreement and (ii) for any s t e s k  dividends, combinations or 
splits in respect to such shares (regardless of the net 
consideration for each 8uch share actually received by the 
Corporation after deducing any Qiscmnte, fees, connissiena, or 
ether rxpn8r8 allwed, peid or incurred by the Corporation in 
connection with the issuance and sale thereof). If nQ 
adjustments are required pursuant to subsection (i) a h v a  the 
Adjumted Net Price Per share aha11 be the Initial Met Pricza Per 
Share as adjusted for any stock dividends, combinations or splits 
i n  respect to such shares. 

@ 

In the event of any liquidation, dissolution or winding up 
of the affairs of the Corporation, either volmntary or 
involuntary - 

(a) Tho holders of Series 5 Preferred Stock shall be 
entitled to receive an4 sha l l  be paid, prior and in prefererne to 
any distribution of any of the assets of the Corporation to the 
holders of Series A Preferred S t m k  or CemmOn Stcck by reason of 
their ownership thereof, an a m n t  per ahare equal to the sua of 
(i) 1.2 times the "Adjusted Cross Price Fer Share" (as defined 
below) for each outstanding share of Series E Preferred S t w k  
hald by each of thas, and (ii) an anrwnt equal to accrued but 
unpaid dividends on such share. If upon the occurrence of such 
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event, the assets and funds thus distributed among the holders Of 
tho Series B Preferred Stock shall be insufficient to permit the 
payment to such holders of the full aforesaid preferential 
amounts, then the entire assets and funds of the Corporation 
legally available for distribution shall be distributed ratably 
among proportion 
to the amount of such stock held by each of then. 

(b) After the distributions described fn subsection (a) 
above have been made, the holders of the Series A Preferred Stock 
shall be entitled to receive and shall be paid, prior and in 
profermce to any distribution of any of the assets of the 
corporation to the holders of common Stock by reason of their 
ownership therrof, an amount per share equal to S 1 . W  (1s 
adjusted for any combinations or splits with respect to such 
shares) for em& outstanding share of Series A Preferred Stock 
held by them. If upon the occurrence of such event, the assets 
and funds thus distributed to the holders of the Series A 
Preferred Stock shall be insufficient to permit the payMnt to 
such holders of tha full aforesaid greferantial aaounts, than the 
entire assets and funds of the corporation legally available for 
distribution shall be distributed ratably among the kolchrs Qf 
the Series A Preferred Stock in proportion to the araount of such 
stock hold by each of them. 

(c) After the distributions described in subseations (a) 
and (b) above have been paid, tho reaaining assets of the 
Corporation available for distribution to stockholders shall be 
distributed among the holders of on 
the number of shares of Common Stock held by each of therm. 

(d) A ConSolidation or merger of the Corporation with or 
into.any other corporation or corporations, or a sale, eonveyance 
or disposition of a11 or substantially all of the assets of the 
Corporation or tha effectuation by the Corporation of a 
transaction or series of related transactions in which mere than 
50% of the Wting power of the Corporation is disposed of, shall 
not be deemed to be a liquidation, dissolution or winding up 
of the affairs of the Corporation within the naaning of this 
Saction 3, but shall instead be treated pursuant to Section 6 of 
this Article IV. 

the holders of the Series B Preferred Stock in 

* Common Stock pro rata based 

4.  -. 
(a) Qatianal Redamrrtiolr nf s9;rias B Praierrad Sxsls. Qn or 

at any tinu after BO months from the last day of trhr calendar 
month in whieh the First Closing occurs, the Corporation may at 
any time it lay lawfully do so, at the option of the Board of 
Directors, redeem in whole or in part the Series I3 Preferred 
Stock by paying in cash therefor a sum per share equal to (i) 1.3 
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times the Adjusted Gross Price Per Share, and (ii) an amount 
equal to accrued but unpaid dividends on such share to the 
Redelgption Date (as defined below) (such total amount is 
hereinafter referred to as the "Series B Redemption Price"). 

The term **Adjusted Oross Price Par Share" shall mean, as to 
each share of Series 0 Preferred Stock, $1.2647, as adjusted, if 
any such adjustments are required, (i) in accordance with the 
resolution or resolutions of the Board of Directors authorizing 
the issuance of said shares and Section 1.5 of the Series B 
Preferred Stock Purchase Agreement and (ii) for any stock 
dividends, COIabinationS or splits in respect to such share8 
(regardless of the net consideration for each such share actually 
received by the Corporation after deducting any discounts, 
comai88ienm, or other expenses allowed, paid or incurred by the 
Corporation in connection w i t h  the issuance and sale theroof). 
If no adjustments are required pursuant to subsection (i) above, 
the Adjusted Gross Brice Per Share shall be $1.2647 as adjusted 
for any stock dividends, combinations or split8 in respect to 
such shares. 

(b) Mandatorv Q x S a r i a s B P r a f s r r e d - .  on 
or at m y  time after 60 months from the last day of the calendar 
month in which the First Closinq occurs, within thirty ( 3 0 )  days 
after the receipt by the Corporation of the mitten request ob 
the holders of not 1eSS than a majority of t h  t)cra outstanding 
Series B Preferred Stock (a Wamdatery Redrqttion Itquest*), tha 
Corperation shall redeem the percentage of the Series 5 Preferred 
Stock specifiad in s u b  request (or, if less, the maximum amount 
it may lawfully redear) by paying in cash therefor a SUP per 
share equal to the Series B Redemption Price. 

(i) In the event of any redemption of only a part of 
the then outstanding Series B Preferred Stock, the Corporatim 
shall effect such redeaption pro rata according to the number of 
shares held by each holder thereof. 

(ii) Subject to the rights of the holders of shares 
of any class of securities of the corporation which may 
hereafter come into existence, at least 15 but no more than S O  
days prior to the date fixed for any redemption of Series I3 
Preferred Stock (the "R&emption Date"), written notice shall be 
miled, first-clam postage prepaid, to each holder of record (at 
the close of business on the business day next pracedinq the day 
on which netice is given) of the Series B Preferred Stock to be 
redeemed, at the address last shown on the records of the 
Corporation for such holder or given by the holder to the 
Corporation for the purpose of notice, or if no such address 
appears or is given, at the place where the principal executive 
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office of the Corporation is located, notifying such holder of 
the redemption to be effected, specifying the number of shares to 
be redeemed from such holder, the Redemption Date, the Series B 
Redemption Price, the place at which payment may be obtained and 
the date on which such holder's Conversion Rigfits (as hereinafter 
defined) am to such shares terminate and calling upon such holder 
to surrender to the Corporation, in the manner and at the place 
designated, his certificate or certificates representing the 
@hares to ba redeemed (the "Redemption Notice"). Exsept as 
provided in subsection 4(b)(iii) below, on or after the 
RduPption Date, each holder of Ssri0s B Prefers& Stock to be 
redeemed shall surrender to the Corporation the certificate or 
certificates representing such shares, in the manner an8 at the 
place designated in the Redemption Notice, and thereupan the 
Series E Redemption Price of such shares mhall be payable to the 
order of the person whose name appears on such certificate or 
certificates as the owner thereof and each surrendered 
certificate shall be cancelled. In the avant less than all of 
the shares represented by any such certificate are redeemed, a 
new certificate shall ba issued representing the unredeemed 
shares. 

(iii) Fro. and after the Redemption Date, unless 
there shall have h e n  a default in payment of the Series B 
Redamption Price, all dividends on the Series B Preferred Stock 
designated for redeaaption in the Bedemptim Notice shall bease to 
ac(ir;ua, a11 rights of the holder8 of suds shares as holders ef 
Series E Preferred Stock (except the right to receive the Series 
E Redemption Price without intsrest upan surrender of their 
eartificate or certificates) shall cease with respeet ta s u a  
shares, a d  such shares shall not thereafter be transferred on 
the h k s  of the Corporation or be deemed to be wtskandinq for 
any purpose vhatsoever. If the funds of the Corgorathn legally 
available for redemption of shares of Series E3 Preferzed Stock 
ma any Redeaption Bate are insufficient to redeem the total 
number of shares of Series B Preferred Stock to be redeemed on 
such date, those funds which are legally available will be used 
to redeen the maximum possible number of such shares ratably 
among the holders of such shares to be redeemed. The shares of 
Series B Preferred Stock not redeemed ahall remain outstandinq 
and entitled to all the rights and preferences provided herein. 
At any time thereafter when additional funds of the Corperation 
are leqally available for the redemption of shares of Serier E 
Preferred Stock, such funds will immediately be used to redeem 
the balance of thr shares which the Corporatlan has become 
obligated to redeem on any Redemption Date but which it has not 
redeemed. 

(iv) Subject to the provisions of subsection 4(b)(v) 
below, three days prior to the Redelaption Date the Corperation 
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shall deposit the Series B Redemption Price of all outstanding 
shares of Series B Preferred Stock designated for redemption in 
the Redemption Notice, and not yet rrdeened or converted; with a 
bank or trust company having aggregate capital and surplus in 
excess of $5Q,000,000 as a trust fund for the benefit of the 
respective holders of the shares designated for redemption and 
not yet redeemed. Simultaneously, the Corporation shall deposit 
irrevocable instructions and authority to such bank or trust 
company to publish th. notice of redemption thereof (or to 
complete such publication if therotofore commenced) and to pay, 
on and after the date fixed for redemption or prior thereto, the 
Series B Redemption Price to the holders of the Series B 
Preferred Stock designated for redemption in the Radmption 
Notiee, upon surrender of their certificates. Any mQneys 
deposited by the Corporation pursuant to this subsection 4(b)  
(iv) for the redemption of shares which are thereafter converted 
into shares of Cornon S t w k  pursuant to Section 5 hareof no later 
than the close of business on the Redemption Date shall be 
returned to the Corporation forthwith upon such conversion. The 
balance of any moneys deposited by the Corporation pursuant to 
this subsection I(b)(iv) remaining unclaimed at the expiration of 
two years following the Redemption Date shall thereafter be 
returned to the Corporation, provided that the stockholdar to 
which such monies would be payable hereunder shall be entitled, 
upon proof Series B Preferred stock and 
posting to 
receive such monies but without interest from the Redeaptien 
Dato. 

(v) Notwithstanding the provisions of subsections 4(b)(ii) 
and (iv) above, if the Board of Directors, in its sole 
discretion, detenainas with the advice of counsol that the 
Corporation has insufficient funds to redeea all of the SEThM B 
Preferred Stock to be redeemed at the time a Mandatory Xdangtion 
Request is made, taking into consideration available cash and 
cash equivalents and the Corporation's then available borrowing 
power, the Board of Directors may authorize the Corporation to 
redeem the Series B Preferred Stock to be redeemed over a period 
of not more than 4 years, redearning not less than twenty (20%) 
thereof immediately following the receipt of the HaMiatory 
Redamption Request and twenty (20%) percent thereof at the end of 
each of the 12-month periods thereafter until one hundred (100%) 
percent therepf is redeemed. If, pursuant to its authority under 
this subsection 4(b)(v), the Board of Directors authorizes the 
Corporation to redeem said shares over a period of less than 4 
years, the percentage of the shares to be redeemed at the emd of 
each 12-month perled of the redemption period shall be increased 
uniformly so that all of the shares to be redeemd during the 
redemption period will be redeemed by the end of the redemption 
period. Notwithstanding the first two sentences of this 

of his ownership of the 
or payment of any bnd requested by the Corporation, 
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KUbSeCtiOn 4(b)(v), under no circumstances shall less than 
twenty-five ( 2 5 a )  percent of the annual W e t  Cash Flow" of the 
Corporation for each fiscal year (determined as hereinafter 
provided), beginning with the fiscal year of the Corporation 
ending immediately prior to the receipt of any mandatory 
Redemption Request, be applied to the redemption of said shares 
of Series B Proferred stock pursuant to a Mandatory Wedamption 
Request; and provided, further, that, if at any time or from time 
to time during the redemption period, additional funds of the 
Corporation are legally available for the redemption of said 
shares of Series E Preferred Stock, such funds will immediately 
be u%ed t0 redeom the balance of the shares which the Corporation 
has which 
it has not redeemed. 

~ C Q M  obligated to redeem on any Redemption Date but 

The term "Net Cash Flow" shall mean in respect to any f i S m l  
year of tho Corporation the sum of (i) the Corporatien's net 
income (loss) for tho year, plus (ii) the sum Qf the 
Corporation's depreciation end amortization for such yoar, less 
(iii) the sum of all capital expenditures made by tha Cerporrtion 
during such year, all as determined for book purpose6 and in 
accordance with generally accepted accounting principles 
conaistently applied. 

Wpon the decision of the Board of Directors that the 
Corporation has insufficient funds to redeem all of the Series B 
Preferred Stock to bo redoomad at the time a Uandatory Redemption @ Reqaert is made, the corporation shall proaptly prepare and 
furnish te each holder of Sories E Preferred Stock a certificate 
setiting forth in detail the basis and the facts upon vhish the 
d r c i d o n  by the Board of Directors was made, together with a 
doscription ef the alternative redemption period authorixsrd by 
the Board of Directors. 

(C) L%w&&xY v ' P f U A P r r f . r r s d S b G k .  
Subject to the provisions of subsection (C) Z(b) of this 

Article IV, within 90 days after the end of each fiscal yoar of 
the Corperation, commencing with the fiscal year boginning 
October 1, 1992 and ending September 30, 1993, the Corporation 
shall redeem in whole or in part the Series A Preferred Stack by 
paying in cash to the holders thereof $1.00 per share (aa 
adjusted for any combinations or split with respect te surrh 
shares) (hereinafter referred to as the *Series A Wedamption 
Price"). The number of shares to be redeeaed at the end of each 
fiscal year shall be as is determined by dividing an a m n t  equal 
to twenty five (252) percent of the annual Net Cash B l w  of the 
Corporation for such fiscal year in excess of Five  Hundred 
Theusand ($5,QO,BO@) Dollars, by the Series A Redeaagtion Brice, 
and rounding the result thus obtained to the nearest whele share. 
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If all of the shares of the Series A Preferred Stock are not 
redeemed on or before December 31, 1996, the Corporation shall, 
on that date, fully redeem the remaining shares of the Series A 
Preferred Stock to the extent it may lawfully do so. To the 
extent aaoets are not legally available to fully redeem said 
sharer on or before DecerPb%r 31, 1996, any amounts for which 
asset. are not legally available shall be paid prontptly as assets 
become legally available therefor. Any partial payment will be 
made in 
proportion to the amount of such stock held by oach of them. 

5 .  convarsi.on. The holders of the Sorier B Preferred Stock 
(but not the Series A Preferred Stock) ahall have the right to 
convert thair rhares of Series E Preferred Stock into Common 
Stock of the Corporation as follows (tho "Conversion Rights"): 

pro rata among the holdera of Series A Preferred Stock, 

(a) B i s W  SQ Conuart:. 
(i) subject to subsection 5(c) below, each share of 

Series B Preferred Stock shall be convertible, at the option of 
the holder thereof, at any time aftsr the date of issuance of 
such share and prior to the close of burinear on any Redemption 
Date as may have been fixed in any Redemption Wetice with respect 
to such share, at the office of the Corporation or any tran8fer 
agent for the Series E Preferred Stock, into fully paid and 
nonassessable shares of Common Stock at the Convermien Rat0 in 
effoct on khe RademptiQn Date fired in euch Wedimptian Motice. 
The Converaion Rate in effect on any RodemptiQn Date ahall be 
determined by dividing tho Adjuated Groaa Brica Per Share by tho 
Conversion Brice Per share of Series 0 Preferred Stock than in 
effect (tho Vonversion Brice"). The reault thus obtained shall 
be the number of share8 of Comuon Stock into whiatch one ahare af 
Serier E Preferred Stock can be converted on the Redelaption Bate. 
Initially, the Conversion Price ahall be equal to the Adjusted 
Gr'ora Price Per Share, but shall be subject to adjustmant from 
time to time as provided in subsection 5(c) below. 

(ii) In the event of a call for redemption of any 
shares of Series E Preferred Stock pursuant to Section 4 horeof, 
the Conversion Rights shall terninate aa to the rhares designated 
for redemption at the close of businesm on the Redemption Date, 
unless default is made in payment of the Redemption Price. 

(iii) Each share 02 Series E Preferred stock shall 
automatically be converted into aharea of Comaon Stock at the 
Conversion Rate at the time in effect for auch Series 5 Preferred 
Stock immediately upon the earlier of (A) the consummation of the 
Corporation's initial sale of its CoHIlaon Stock in B b n a  fide, 
firm commitment underwriting pursuant ta a registration 
statement under the Securities Act of 1993. as amended, the 
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public offering price of which is not less per share than 3 times 
the Adjusted Gross Price Per Share of the Series 5 Preferred 
Stock and $5,000,000 in the aggregate or (E)) the date upon which 
the Corporatian obtains the consent of the holders of a BajOrity 
of the then outstanding shares of Series B Preferred Stock. 

fb) MIEhenlcli . a!am?a&m . Before any holder of Series E 
Preferrad Stock shall be entitled to convert the sam into shares 
of common Stock, he shall surrender tha certificate or 
certificate. thrrefor, duly endorsed, at the office et the 
Carporation Freferred 

tha Corporation at its principal corporate office, of thr 
election to coaovert the same and shall state therein tha mma 0r 
names in which the certificate or certificates for Shams of 
Comon Stock are to be issued. The Corporation shall, as s8on as 
practicable thereafter, issua and deliver at such offica to su5h 
holder of Series B Praferrsd Stock, or to the norinre or m i n e e s  
of such holder, a certificate or certificates for the nualwr of 
shares of Conaon Stock to which such holder shall be antitle4 as 
aforesaid. Such conversion shall be damned to have been made 
inmediately prior to the close of business on the date of such 
surrender of the shares of Series B Preferred S t m k  to be 
convezted, and the person or persons entitled to receive the 
sharas of C o m n  Stock issuable ~ppon s u a  atmvecsion shall be 
treated for a11 purposes as the recerd held- or hQldars of such 
shares of Common Stack as of such date. Zf the oonwrsiesn is in 
cameation with an undsrwrittan offer of ewurlties registered 
pursuant t0 tim securities Act of 1933, the cenwrsien lay, at 
the option of any hQfder tendering Series B  refe ear el St& for 
conversion, be conditioned upon tho closing with tha uacbievrites 
of the sale of securlties pursuant to such offsrimg, In which 
event the psrson(s) ontitled to receive the C ~ ~ I W U Q  S t a 3 r  issuable 
upon mela cenversion ef the Series B Preferred IitcpcR shall net 
br deem& to have convert4 such series B Praferred S t m k  until 
immediately prim to the closing of much sale of securities. 

32;prlr;. The Cenversion Prica of the series B Preferred Stock 
shall be adjusted from time to time as follows: 

(i) (A)  If, at any time after the date of the First 
Closing u M e r  the Series B Preferred s t m k  mrchasr Agre.arnt 
(UU YPUrsh.se Date"), the Corporation shall, in connectim w i t h  
amy P h a m s i t p g  (as defined beloor), issue any Additimal Steak far 
defined Inlev) fer a ansideration per share less than th. 
Conversion Price fer tke Series 5 Preferred StoCR in effwt 
immediately prior to each such issuance, the conversion Price 
shall thereafter be reduced to the conslderation per share of 
SuEh Additional Stock, except as otherwise provided in this 

e 

or of any transfer a ent for the Series B 
stock, and shall give writtrn not 'i ce by mail, postage preprid, to 

rc) ~ r i ~ a  uiuwmugi SSZA B ~r,i.rr.d 



subsection S (c) (i) , 
e 

(B) If, at any timo after the Purchase Date, the Corpo- 
ration shall issuo any Additional Stock for a consideration per 
ahare leas than tho Convoraion Price for tho Series B Preferred 
Stoc% in effoct immediately prior to each such issuance in a 
transaction or series of related transactions that do not 
constitute a Financing, the conversion Price shall thereafter 
(exaept as otherwiae provided in this subsection 5 (c] (i)) be 
reduced to: 

Tho Convorsion Brice datorminsd by dividinq (X)  an 
amount qual to the sum of (a) the product derivod by 
multiplying 8uch converaion Price in effect immediately 
prior to such isruo or aalo times tho numbor of aharoa 
of IUComlasn stock Doemod Outstandin (a8 hereinafter 

plus 
(b) the consideration, if any, recaivad or doomed t0 b. 
receivrd by the Corpration upon 8ueh issue or Sal., by 
(Y) the numbor of shares of Comaon Stock Doemed 
outstanding imnediatoly after such isaue or Sale- 

Tho number of shares of MCom@n Stock Deemed Outstanding" 
shall equal the sum of the number of aharos of Common Stock then 
outatanding plu8 tho numbor of akrea of Common Stock then 
obtainable pursuant to (aa) vosted optiona to purchase or rights 
to aubrcrrib. for C Q W ~  OtQCk, (bb) securities by thoir terms 
convertible into or onchar~geablo fer Common 3tock a d  (cc] voatd 
option8 to purchase or rights to subscribe for suah convertible 
or exchangeable securitlor. 

No adjustmant of the conversion Price fer the Series B 
Preferrod S+Qt%k shall b. laaQ. in an arolpplt lesa than one o.nt per 
Share, providod that amy adjustmanta ai& are not reguimd to bo 
ma- by roaaon of this aentence shall be carriod forward and 
shall bo oither takon into account in any subsequont adjiju8tmUrt 
mado prior to 3 year. fro8 the date of the event giving rise to 
the adjuotmont being C a r r i e 4  forwad, or shall be d e  at the en& 
of 3 years from the date of the .vent giving rise to tho 
adjwhent being carriod forward. Except to the limited extent 
previded for in subsections (P) 3 and (F) 4 of this Saction no 
ad$mtlmnt of such converaion mica pursuant to this aubseckion 
s ( s ) ( i f  shall.have the effect of increasing the converaion Price 
above the Conversion Pries in effoct immediately prior to sutrh 
ad juatarnt. 

(Df In the caao of the issuance of Common Stock fer caah, 
the cansideration shall be deeaod to be the amount of cash paid 
therofor kfore deducting any discounts, commissiana or o t h r  
expensas allowed, paid or incurred by the Corperation for any 

dofined) immediately prior to such 1 saue or sale, 

(e) 
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underwriting or otherwise in connection with the issuance and 
sale thereof. 

(E) In the case of the issuance of Commaon Stock for a 
consideration in whole or in part other than cash, the 
consideration other than cash shall ba deemed to be the fair 
value thereof as determined by thr Board of DfreCtOr8 
irrespective of any accounting treatment. 

(P) In the case of the issuance of options to purchaS0 or 
rights to subscribe for Common Stock, securities by their t e n u  
convortible into or excha11gaabl4 for Common Stock or Qptiens to 
purchase or rights to subscribe for such convertible or 
exchangeable securities, the following provisions shall apply for 
all purposes of this subsection 5(c) (i) and subsoction 5(c) ( i f )  : 

1. The aqgrcgato maximum nunber of share8 of COmacin Stwsk 
daliverablo upon exercise of such options to purchase or riets 
to subrcribe for Common Stock shall be deemed to Rave €vnn i88Ud 
at the time such options or rights were issurrd am4 fez a 
consideration equal to the consideration (determined in the 
manner provided in subsections 5(c) (i) (D) and (c) ( i )  (E)), if any, 
recrivod by the Corporation upon the ismuance of SWR e p t l o ~  or 
rights plus the minimum exercise price providod in s w h  optima8 
or rights for the Common Stock covered thereby. 

2. The aqgroqate maximum nunber of shares of C-n Steck 
deliverable upen conversim of or in exchange for any such 
convertible or exchangeable securities or upon the exereise of 
optiana to pla€&a8a or rights to subscribe for such eonvostible 
or exchangeable secuxitias and subsequent conversion or exchamp 
theresf shall be deemed to have been issued at the tiw Maeh 
securities were issued or such options or rights wore i s 8 4  CACa 
fer a eeaaideratiim equal to the consideration, if amy, roeeivd 
b the Cmrpratien for any such reclarities and related opticsns er 

(earelkdzq any eash received an acwunt ef a e c r d  
intorest os accruod dividends), plua the ihimui additicsnal 
comai&e€ation, if any, to ba received by the Corprrtieuo UFn the 
conversion or axohange of such securities or the exercise of any 
related options or rights, (the consideration in each Ease to be 
detorrinod in the manner provided in subsections 5(c)(i)(D) and 
(e) (i) ( E l )  - 

3. In the avent of any change in the number of shares of 
C o n  Stock deliverable ar in the consi8eration payable to tho 
corporation upen oxeteise of such optiens or rights or upem 
conve.hsion of or in exohango for such cenvertible or eJrchaungeable 
seouritieo, other than a change resulting from tho &ntidilution 
QreVk8iQW thoreof, the Conversion Price of tho Series 5 
Preferred Stwk, to the extent in any way affected by or eeaputral 

0 
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using such options, rights or securities, shall be recomputed to 
refleot auch change, but no further adjustwant shall be made for 
tho actual issuance of Common Stock or any payment of such 
consideration upon the exercise of any such options or rights or 
the convlrsion or exchange of auch securities. 

4. upon the expiration of any such options or rights, tha 
termination of any such rights to convert or axchange or the 
expiration of any options or right. related to such convertible 
or exchangeable securitiea, the Converaion Price of the Sariea E 
Braferred Stock, to the extent in any way affected by or comtprited 
using auch options, ri hts or securitiea or options or rights 

isscaanca of m l y  the number of sharaa of common Stock (ar& 
convartible or exchangeable aecurities whi& renain in effect) 
actually issued upon the exercise of such options or rights, up- 
the conversion or exchange of such aecurities Or upap ths 
exercise o f  the options or rights relate& to auch securities. 

5 .  The number of ahares of COlaaon Steak deemed iaaurd and 
the consideration deemrd paid therefor pursuant to subaectionr 
5(c)(i)(F) 1 anQ 2 shall im appropriately eeljustad to reflect any 
chanqe, termination or expiration of tho typa doscribed in eithar 
subsection 5(c) (i) (F) 3 or 4. 

(ii) “Mitional Stocku shall mean any share. of C m m n  
Stock isaued (Or deeiaed to have been isaued pursuant to 
subseutimn 5(c)(i)(B)) by the Corporation after the Purchase Date 
other than 

related to such securit f ea, shall Lao raconrputed to reflect the 

e 
(A) Common Stock issued puralaant to a transaction 

described in subsection 5 (c) (iii) hereof, 

(6) Up to 350,QOO shares o f  C m n  Stock isalacd or 
issuable to employees or directors (if in tranaactiona with 
primarily non-financing purposes) of tka Corporation diractly or 
pursunt to a stock option plan or restricted stock plan approved 
by the stockholders and Board of Directors of the Corporation, 

(C) Warrants to purchaao up to 192,500 shares of 
Common Stock (and the shares of Common Stock issuable upon tho 
exercise thereof) issuable to Larry J. HarleS6, 

(D) Warrants to purchase up to 98,100 shares of 
Commn Stock (and t h e  sharer of Caaron St-k issuable u p m  the 
exercise thereof) issuable to h h a n  capital Cotparatien, 01: 

(E) Warrants to purchase up to an additional 10 ,000  
shares cf Common Stock (and the ahares of C-on S t e k  iSaUablei 
upon the exercise there of) issuable to Hakmn Capital 



Corporation in connection with establishment of a vendor lease 
a 

financing program, or 

of Series E Preferred Stock. 
(F) Common Stock issuable upon conversion of shares 

(iii) In the event the Corporation should at any time or 
from time to time after the Purchase Date fix a record date for 
the effectuation of a split or subdivision of the outstanding 
shares of Coxanon Stock or the determination of holders of Coauon 
Stock entitled to receive a dividend or  other distribution 
payable in udditional mhares of Comon Stock or other mecusitiem 
or right. convertible into, or entitling the holder thareof to 
receive directly or indirectly, additional shares of Common Btock 
(hereinafter referred to as “Common Stock Equivalents“) withslat 
payment of any conrideration by such holder for the additiomal 
shares of Colawcsn Stock or the Common Stock Equivalents (iRCllddhg 
thr additional share. of Common Stock issuable upon COnVerSiWi ec 
exercise thereof), then, us of such record date (or the date sf 
such dividend, distribution, split or subdivision if ne reeord 
date is fixed), the Conversion Price of the Series B Preferred 
Stock shall bs appropriutely decreased so that th3 number of 
shares of Commm Stock issuable on conversion of each share of 
Series B Preierred Stock shall be increamed in propertion to sush 
increase of the aggregate of share. of Coamon Sitoak outstandinq 
and these issuable w i t h  respect to such C o m n  S t w k  Equivalents 
w i t h  the number of shares issuable w i t h  respect to C-n S t w k  
Equivalents determined fram time to time in the manner provided 
for deeaed ismuances in mubsection $(c) (i) (F) . 

P I  the n u m b e r  of sharer of Conaon Stock outstanding at 
any time after the Purchase Date is decreased by a mmZaiaation of 
tha .outstanding shares of CQIEIU~~I stock, than, f0llowin.g the 
record date Of Such 60abination. the Cmversion P r i E r  for  the 
Series P Preferred Steak shall be appropriutely imreased me that 
the n W e r  of shares of Common Stock issuable on cenvsrsion of 
each share of Series B Prafarred stock shall be decreased in 
proportion to such decrease in outstanding shares. 

(v) “FinancinqN meuns any issuance of Comaon Steels (or 
deemed issuance sf Common Stock pursuant to sub6ection 
S ( c ) ( i ) ( F ) )  by the corporation in a transaction or seriea of 
ra1at.Q transactions (A) with gross proceeds to the Corporation 
equal to or greater than $lQQ,OOO or (e) which invalve the 
issuance (o r  daeamd ismuance pursuant t o  subsection 5 (e) (I) 
(PI) of more than 2Q0,QQO share. of Common stock (as adjusted for 
any stock dividends, combinations or splits]. 

(d) gj;h%E -. In the event the corporation 
shall declure a distribution payable in securitias of other 

(iv) 
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persons, evidences of indebtedness issued by the Corporation or 
other persons, assets (excluding cash dividend.) or options or 
rights not referred to in nubsection Ll(c)(iii), then, in each 
such case for the purpose of this subeection 5(d), the holders of 
the Sieri.8 B Preferred Stock shall be entitled to a propartionate 
share of any such distribution an though they were the holders of 
the nruaber of share. of conuuon Stock of the Corpsration into 
which their shares of Series 0 Preferred Stock are convertiblr a8 
of the record date fixed for the determination of the holders Of 
Coran~~n $Stock of the Corporation entitled to receive such 
distribution. 

(e) If at any time or froa tflar to time 
there shall be a recapitalization of the Colarren Stock (other than 
a sulpdliviaion, cmbination or merger or .ale of assets 
tran8aation provide4 for elsewhere in this Sectien 5 er Section 
s), provision shall be made 90 that the holders ef the Series 5 
Preferred StQck shall thereafter be entitled to rweive upon 
cenversican of the Series 0 Preferred Stock the nua3saE SI 8haren 
of stock or other aecurities or property of thn Corporation 0r 
otherwise, to which a holder of Common Stock deliverable upon 
conver8ion would have been entitled on such rroapitalisatic~n. En 
any such case, appropriate adjustment shall be made in the 
application of the provisions of t h i n  Sectfen 5 Vitk respeut to 
tho after 
thr resapitalizati~a to the md that the pmvisiena sf this 
Section 5 (including adjustment ef the Canversion Price thsa in 
afieet and the number of 8lmr.s purehasable u p  conrerden of 
the Serie8 5 Preferrd Steak) aha11 be applicable after that 
event as nearly equlvalant as may be practicable. 

( f )  Kp -. The Corporation will net, by aremQBInt 
of . ihs Certificate sf Incorporation er t W w @  any 

sonsa~lidation, merger, disnolution, issue cx sale of amtitie. 
or any Other voluntary action, avoid or seek to ami& the 
observance or performanae of any of the teras to be observed 01 
perform& under this Beation 5 by the Corporation, but will at 
all .times in good fa i th  aanist i n  the carryirzq a t  ef ail the 
previetons of this S e c t i o n  5 and in the taking of a11 such actim 
as may be necessary or appropriate in ordar to protect the 
Conversion Rights of the holdera of the Series B Preferred Stack 
againat impairment. 

a 

-. 

rights of the heldern of the Series 5 Preierrd Skeek 

rrorgmization, rccapitalizatim, tranrfsr sf a89et8, 

(sr) u i E x m L h a l - & - M u  
(i) No frastional shares shall be is8uQd upen 

conversion of the Seriee 0 Preferred Stock, and the nurbrr of 
share. of Common stock to be issue4 shall be rQPindrd to the 
nrare8t whole share. 
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(ti) Upon the occurrence of each adjustment or 
readjustment of the Convmrsion Price of Series B Preferred Stock 
pursuant to this Section 5, the corporation, at it8 e%pQnSe, 
shall promptly compute such adjustment or readjuatuent in 
accordance with the terms hereof and prepare and furnish to each 
holder of Series B Prefarrd Stock a certificate setting forth 
such adjustment or readjustment and showing in detail the facts 
upon which auch adjustnwnt or readjustment is based. The 
corporation shall, upon the written request at any time of any 
holder of series 0 Preferred Stock, furnirh or cause to be 
furnishad to auch holdor a like certificate setting forth (A) 
s w h  adjustment and readjustment, ( 0 )  the Conversion Brice at the 
time in effect, and (c) the rider of shares of Cc~ispon Stock and 
the amount, if any, of caeh.r p r ~ p r t y  which at the time m l d  be 
received upon the conversion of a share of series B Preferyrd 
Stock. 

(h) nL pnt.. In the event of any taing by 
the Corporation of a rers0rd of the holders of any OXCIS  Of 
securities for the gurposo of determining the holder8 throaqf who 
are entitled to receive any dividend (other than a cas& divided) 
or other diatribution, any right to subscribe for, pa%%taase 0r 
otherwise acquire any share8 of s t w k  of any class or u r y  other 
securities or property, er to reoeive any other right, the 
Corporation -11 mail te UGR helder or Series B Preferred 
Stock, at least 2 0  days pnior to the date s p e c i f i d  therein, a 
notiee specifying the &?.e QW vlpieb any s w h  rmcerd is to be 
taken for the purpose of such QiviQend, diatributim or right, 
and the amount and character of such dividend, diatribUtios3 or 
right. 

, (i) StsLaGli LlWaklQL?Es!n . The 
Corporation shall at all times r-erve and keep availaB20 0ut of 
ita-authbariied but unissued aharer ef CQ~PIIIQA s t a k  aeioly fer the 
puoposo of effosting the  version of the shares ei the Series B 
Preferrod S G w k  such number of its sharms ef CQIUQR Stock a6 
shall t ra  time to time be aufficieat to eftect the csenversion of 
all outstanding aharaa of the Series B Preferred Steek; and if 
at any t i u  the number si authorized but unissuect shares of 
Corrmgn Btook .hall not be sufficient to effect tha converalen of 
all then eutseaadillq ahares of the Series B Preferred St@&, in 
addition to such ether reudlea as aha11 be available te ttrba 
holder of s u a  Series B Preferred Stock, the Corpesatim will 
take s u a  oozporate actfen as may, in tha opinion QE its euaasel, 
be necessary to increase its auth~rigd but unissued shares of 
cotnuon 8%- to su& nunbar of share. as shall be suffieient fer 
such purpoms. 

(3) m. Any netice required by tbe proviaionr of this 
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Section 5 t o  be given t o  t h e  holders of shares of Ser ies  0 
Preferred Stock shall be deemed given i f  deposited i n  t h e  United 
State. r a i l ,  postage prepuid, and addressed t o  each holder of 
record a t  his addreaa appearing on t h e  books of the Corporation. 

6 .  UZMLConaolidltion- 
(a) A t  any t i m e ,  i n  the event of: 

(i) m y  transaction o r  s e r i e s  of reluted transuctiona 
(including, witheut l imitat ion,  any reorganization, merger o r  
con6alidation) which w i l l  r e s u l t  in the C Q q w ? a t i C m ' S  
stockholdera i a w d i a t e l y  p r io r  t o  such t ranaact ien n e t  heldinq 
(by v i r t u e  of auah shares or  secu r i t i e s  iaaurd a s l e ly  w i t h  
respwst thereto)  u t  l e aa t  50% of the  voting p w e r  O f  the 
surviving o r  continuing en t i t y ,  o r  

a n e t s  
of the corporation, unless the corporatiors's sh 1-a 
immediately p r io r  t o  auch sale w i l l ,  as u r e a u l t  of s 8.10, 

v i r t u e  of amcurities iasued ua conoiderution f o r  the 
!z&r%n*a s u b )  a t  least 50% of t he  votinq parer of the 
purchasing en t i t y ,  

then, holders of t he  Series B Preferred Stock s h u l l  receive f o r  
each share of swh stock in caah o r  in a e w r i h i u  rebeIved frm 
the u e q u i r i n g  eerporation, o r  in u caobinatim thereef, a t  %he 
cloainq of any s w h  trunruation, un .aount equal t o  ( i )  1.2 tines 
t h e  Adjuated 4Za-m~ Brice Per Share fo r  each outatumliRgl ekase of 
Series B Perferred Stook held by each of t h e m ,  and (Li) un aaeunt 
equal t o  accrued but un a id  dividend. an a w h  share. S w h  
P~YI+PI~S r h u l l  laa made Y '3 t h  reapect t o  t h e  Series U mete r red  
S t o a %  (A) by redraption of such shares i n  the mamar prerfrhd i n  
subswhion 4 (a) hereof (provided that i n  s w h  evmnh the lualarnt 
inmadlately p r i e r  be the  closing of s u ~ h  trarPru&isa 8-11, t o r  
puzpses si t h i s  subpuraqruph, be deem4 t o  be the *Red8aptien 
Date', only twenty ( 2 0 )  day.' p r ior  notice ef the date f i x e 4  for 
rrdlempthn need be given und the consemt of t he  haleers e t  the  
Series 1) Preferred Stock aha l l  bo deemed t o  h a w  beem qivenf or 
(a) by purchase of such shares of Seriea B Brrfesre4 8 t w k  u t  the  
sa- prism by the aurviving corporation, e n t i t y  o r  persen. I n  
the event the precreds of the t r a n r a c t i m  u r e  n e t  muffieient t e  
make f u l l  paymant of t h e  aforesaid preferent iul  arswats ts the 
heldera et the  Ser ies  El Preferred Stock in accordance herewith, 
t h  the e n t i r s  u a m m t  payuble in ra-t 0f t-M pr 
t r an rac t i sn  shall )pr dist r ibuted u m n $  the blQars e t  hR. Swits 
B Preferred Stoak i n  proportion to the  amaunt of such .%oak 00cn.d 
by each .tzCh holder. 

(b) Any securities t o  be delivered t o  tha holders of t h e  

(ii) u s a l e  of a l l  o r  subs tan t ia l ly  a l l  ef oh. 
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Smrims B Prmfmrrmd Stock pursuant to subsection 6(a)  abovm shall 
be Valued a8 I O l l ~ S r  

(i) sacuritims not subjmct to invmstnent lmttmr or 
other similar rm8trietiws on free narkmtability c o v u d  by (ti) 
bmlour 

(A)  If tradmd on a securitims mxchanqm, thm 
valum shall bm d e a d  to bm the avmragm of thm closing prices O f  
thm smarities on 8uch mxchangm ovmr thm 30-day pmriod o?%diIq 
thrme (3) day8 prior to thr ClO8i-I 

( 5 )  If activmly tradmd ovmr-the-counter, hR. 
valum shall bm 4.- to bm tae avmraqa of thm alosing bid w 
sal. pricos (vhicbvmr arm applicablm) o v u  thm 30-day perid 
mAding thrmo (3) days prior to the closing; and 

(c) If ttterm io no 8CtiVm public mark&, oh. 
valum shall bm d8.ruQ t e  bm thm fair valum thmreof as Q.t.Fai& 
by thm hard et D i r e e r s  irrmspctive of any aCac+u&isrg 
trmatmmnt, provided, hoyrvmr, that ruch smcuritims -11 bm 
mquitably allocatmd am- atbd di8tributmd to thm holder8 of a11 
classes of stock of thm Cesporation mmtitlmd to rmceive thmn. 

(ti)  Thm utAnd O f  vrluotion of securitims sU$jeGt to 
invmsimmnt lettmr or ~ t h w  rmshrictiome on frme markmtability 
(othmc than rmatrLEh.iwu rrislrFg eolalp by virtw of a 
sOo&holQerls stn6um am am aifiliatm or Ewmer affiliaoe) -11 
bm to r i r k m  an rgrpro ria- discount from thm markmb value 
dmtmmined a8 aboin !a ti) (A ) ,  (E) or (C) to reflm& rirr 
apgroxiaatm fair volue tbwmof as dmterninmd by the Boar4 aP 
Dirmctors of thm Coqwrotion. 

. (c) In thm ov.nb th. rmquirmmmntr of sulP.mction 6(a)  are 
not complimd with, t&a Omperation shall forthwith mitherr 

(i) caw. rush clod to be postponed until such t i u  

(ii) canal such Crawaction, in which mvmnt €Am 
rights, prmfmrmnces .?ad prtVil.Bm8 of th. $elders of thm Smriu B 
Prmforr.8 riqbt8, 
prmtoaoncms and priviimqu misting imnmdiatmly prior to tha dato 
of thm first notice referred to in subsmction 6(d) hereof. 

(4) Ttur Csrperatiea shaLl givo ea& hol4mr of r e d  of 
series 5 Prafmrred id- wrlttmn noticm of suah iag.ltaiag 
trarwactien not later t a n  tumnty (20) days prior tLo th. 
StBekholdOrS' mesting ealled te approvm such t ~ a n s a c t l ~ ~ ,  er 
twmaty ( 2 0 )  days prier to the ClOBittg of 8uch tranr*er+ion, 
whichmvmr is marlier, a& shall also netify such holders tn 

e 

a8 the requirmmonts oi this Smct Y on 6 havm bmen complimd vith, os 
$hock shall roYll;t to and b. thm oanm as such 
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w r i t i n q  of the f iml  approval of such transaction. The first of 
such ~ t i c o s  shrrll d u o r i b .  tho material terms and conditions of 
thr iapemdinq transaation and tho provisions of this Soation O r  
a d  tha Cerpsration -11 therOafter qiV0 8uCh holdor8 Q r W Q t  
notiem of an   to rial chan9es. n he t ransas t ion  sha l l  i n  no 

Corperahion has givrn t he  first n o t i c o  pr0vica.d f o r  harein Q? 
s-r t u n  ton (10) days a f t e r  tam Corporetion has given notice 
of any saterial dung.8 provided for herein8 provideQ, h e i n V * r ,  

the  h O l d O r 8  ef a mujority of a)erios B Preferrod Stock tha t  a re  
es&itled t o  euah notlee rights or similar  n6tisa right.. 

(e) The prevision8 of t h i s  section 6 aro i n  addi t ion t o  
t h e  p r o t o c t i w  provisione of Socticn a hereof. 

7 .  u&ldE3wml&. 

e 

. V a t  take p 1 ace 80- tkrn twenty ( 2 0 )  day8 after the 

wt WCh WZ.iQd8 My b. 8hortUtd UpoR Written CQn8U%t Of 

BtB.E fBsp m. Exaept as othrrvin 
with respect t o  the  election of dirOCtQr8, thr 

h0140r of each share of 5ori.s B P r e f e r z d  Stock 8hall have th. 
rhb t  t o  on. wte fer aw& ahare of Stock i n t o  which 8wb 

f a a a t i ~ m l  &are drhominod on an uigroqiatm @~nvors ion  basis 
Imircg roundled te tka nowest a l e  sh.ro], aad with reepoch t o  
such vet., su& holdrr .hall have f u l l  voting riqhts a d  pow.rs 
qual t o  the votinq right. an4 gsuurs of tho  heldors of comaon 

mmting in .cmsdancr with me W-laul. of t h m  Corpsration, aad 
stmull be o n t i t i &  t0  vat., tagotl\rr w i t h  holder8 of C O D W ~  Ibeek, 
w i t h  rupeet to any gurshion ugrsn which holder8 of Common St=& 
hrve th. riqht t o  vote, uccpt tha t ,  ne twi ths tandiag  any 

e lee t ion  or rucwrl of d i m t o r s  othor -a as previbd in 
suissection (b) h l o v .  

fb) && -. Subjec t  to t h e  r igh ts  of ha2d.rs 
Of S W h 8  5 Proforrod S t w k  purwrn t  t o  the V ~ t i i n q  Agreement 
eater4 i n t o  l a  connection with the Series B Preferred 5tmk 
PuscR.se Agre-t, unkil JCZ of the t o t a l  number of shares of 
oe=fes B Preferrod $ twk  outstanding imaaliately af ter  the 8uxaad 
Clor lrrg  have b..a r o d o d  a d f o r  convertod to sharos of Carron 
Steell, t h e  h d h r u  ef the  Sariss 5 h e f o r r e d  Stodc, vet iag 
O~grtkor as a s .~ .ha te  ~ 1 ~ 8 ,  shall h a w  the  ri*t t o  0loaS twe 
( 0 )  na&ers sf tIto Ceqwrehiar's Beard of B i r m C e w s .  'RblTeaftw, 
until 151 of the tota l  number of atmros of Series lj  refo or red 
Stock outstanding inrudiately a f t e r  the SICOM Closing have b.on 
rodoemed asrdfcr conwrted to  daarcs of colron $;be&, the RoMers 
of th. sori- t3 Preferrod Stock, voting togear as a cl-, 

aOSi.8 b PrOferrrt l  ItWk c0uZd then tP. e ~ ~ # * t O d  ( W i t h  ai3p 

Stf#CL, -11 b0 .at&tl@6 t o  IWtiCe Of m y  88OCkRoldOE%' 

pWWi8iQn horwf, th. holders Of Iories 5 P r 8 f O W . d  St-*, 
h d i V i a m l l y  O r  a8 8 oh.., .hall W t  kS0 a n t i t h d  t o  V o t e  fer 
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s h a l l  have the  right t o  e l e c t  ono (1) acnber of the  Corporation's 
Beard of Diroctors. Thereafter, the  holders of t he  Common Stock 
shall elect a l l  of t he  directors ,  and, in the interim, s h a l l  
ole& a l l  of tho d i r ec to r s  othrr  than tho88 meabors of the Board 
of Diroctws that tho ho1Q.r. of t h e  Series II Preferred Stock, 
wting toepttier as a separate c lass ,  s h a l l  have tho r i g h t  t a  
elect as a teresa id .  

In Uu c a m  of any vro.ncy i n  tho o f f i ce  of a d i rec to r  
el.ct.8 by a qaea i f ic  grroup of stacltholdars, a successor shall  bo 
elcccte4 ta held o f f i c e  far the unexpired tern of such 4 i rec to r  by 
ttm a f t i r u t i v e  voto of a ma o r i t y  of tho shares of such 

chrly clrl1.B or by an act ion by w r i t t e n  con.mt f o r  that purpose. 

f a )  uatu A X.t,e& m. The holders 
oC &ares of Zhries A Preferred dtoak sh.11 have no voting 
rimes, individually or a s  a class, i n  respoct t o  tho .hares of 
Series A Preferrod Stock held by thorn. 

0 .  -. Subject t o  the rights ot series 
of Preferred 5tock whioh u y  frou time t o  t i m e  come i n t o  
ex 1 st ortee, 

[a) met1 a t  lust 808 of the total, m b e r  of shares of 
Snrhs  B PrrSerW $to& outs%a&iag imw4iately af ter  tho  

Clerippgi have boon rodoesed andfor aenworted t o  shares of 
C- S W k ,  th. corporation shall Ra; wi- f i r s t  obtaining 
t&e appmvr l  [hy w t e  or vr i t t on  consent, as pswid.4 by l a w )  of 
t k r  hefdors of a t  lust a U j o F i t y  of tho tbrn autetaMing shares 
o t  ser ie~  B Preforrod dt&r 

(i) s.11, oonvey, or s t h a w i s e  di8pose of o r  encumber 
a21 o r  s u b b t i a L l y  a l l  of i t e  pmporty or Iwsiness or morge 
inde M rcenaelidate with any eher c e b p r a t i o n  ( o t h r r  than a 
wholly wa*d subsidiary corporation); o r  

til) a f f r c t  any transaction or  n r ies  of re la ted  
tr8*Cti@tU in which more thaa 50% of the voting power of t h e  
cespration is dirpoa.d of i f  tho proceeds t o  a11 StQCkhalders 
ameune to lesa M.n E i g h t  Million (W,WO,OOO) Dollars i f  tho 

of cenkrol occurs on or h f o r e  D e c e m b e r  31, 1992; Tan 
( $ l O , W O , O O O )  Dellars i f  the champ OQCurs on or bePoso 

-r 31, 1993; 'pvllw aill ion ( O ~ ~ , O O E ~ , O O O )  Dollars if t h e  
ehaqw afsws am er before Decmaber 31, L99Ct lourtem S i l l i a n  
($lZ,QBQ,i%30) DQ11ars i f  tho ebaage wars 011 or befero Deembar 
31, 1995; and Bixteen Millioa {$t6,OOo,OOO) Dollars thereaf te r ;  
UPB providd that in addition &harato #e majority of the helders  
of UI. ak~iee B Preforrod dtock then wtstaadiw must approrr of 

Besup 9iV.n a t  8 s8.a 1 a1 aretiw of such stockhelders 

X i 1 1  aT OR 
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t h e  now stockheldars who w i l l  control t h s  Corporation the rea f t e r ;  
o r  

(a) so long as shares of Sori.. B Preferrod Stcdc aro 
outs tandiw,  tho Corporation shall not without f i ra t  obtaining 
tho  as roval  (by rote or writton conaemt, as provictrd b law) of 

of Ileriea B Pref0rr.d Stock: 

(i) altar or chag. tho right., p r o f o r e c e s  o r  p r i v i l q o a  
of the area of Series B Preferred 8teck se as to a f fee t  
. B v . r u l y  H i d  shams; or  

tii) incroaso the authorized numbor of sharos of Soria8 B 
Preferrod dtaclpj or 

t R a  he ! dors of at l u s t  a M j o r i t y  of t he  t h e n  outatand x nq .&ares 

{ i f i )  create any n o w  c lass  or  seriee of stock or any othor 
r o a a r L ~ i o s  conprrtible i n t o  equity aecuzi t ies  oi t h r  Cerperatien 
(ark havinq a paeferec. o v u ,  er hi- 6a a prr i€y  wi€h, thr 
sorims B Prefurud Stock with rospoct Os 'IIBtinq, dividonda, 
ruQIlrgtiion or u p n  liquidation. or (bb) krvtng EfglPtS sir i lar  t o  
aay (PI tho  rights sf the seriea B Orefeirrd Stereti u-r t h i s  
Sochien 8 ;  or 

( iv )  do any a c t  or t h i  which m u l d  r e s u l t  in hawahion of 
tho h0ldor8 of .hams or Section 
305 et tho I n t o r r l  Rrv.nue Code of 1906, a8 amend4 (or  any 
cempaac$lo prevision of Internal  Xev.nue e&a as heruf te r  from 
tiu to tiao amendod)r or 

Sor 7 u @ h.eEemo$ (Itere* UlRQIr 

e 
(v) amond Article IV(C)(4) or (I) hereof; o r  

f v i )  inarowo tho nulbrr of ditoctcws c~mat tbu t ing  tho  
Bear4 of Dirwters to  more thm 8ov.n ( 7 ) .  

9. ! u s l & a a ~ p I  -. Zn tho w a n t  any 
rRare. of Preferrod Stock shal l  bo rodeos4 o r  conwrtod pursuant 
t a  CIvohion 4 or  Section 5 hereoC, tho aharea se o8Rvo€tod or 
r-d aha11 br cancdlrd a d  shall mh km ro-8014 by tho 
C o p r a t i o n .  TLU Cerhiiicate of Inco rp ra t i tm  of tho Corlpsration 
sU1l B. ap-riakely utendod t o  e f f w t  t h e  corroapondinq 
reduetion in tk. eeprporation's authorirod cap i t a l  stoak. 

TSH mao and ami l inq  address of tM incerperator is 
l?~B.rt A. Perpusson, a609 Cameron St roo t ,  Hoblie, Ala- 36607. 
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rnfCLL V I  

mcl pwvrrs of tho incorporator a re  t o  terminate upen the 
fi11t-q of t b i s  Ce r t i f i ca t e  of Jnaorporatiotl. 

Ttre names an4 I r r r i l i t q  addresses of the persow VRO are to 
serw a. dLraators -til tha f i r s t  annual aretinq of stocklltPl&rs 
or wtil their SUCCII.BTS are elrotad a d  qual i fy ,  are as 
f o l l w r t  

Mia6 
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STATE Of A X A M  
a 



1 



2 
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STATE OF ALM- 

COWSTY OF UOBILE 

G i v e n  un&r ry hand and r u l  on this the 2st &ay oC May, 
1992, 
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T h i s  is t o  c e r t i f y  that I am the Secretary of G l o b a l  
Telcoin, f n c . ,  an A l w e  arorporation, and thst  X am one of thr 
officens of tbo Corpra t ion  signing this Aqreamnt, #at f have 
boon t@ 
c u t i t y  en t h i s  npreoaent t h a t  t h i s  Aqweunent has h e n  adolpt.dt 
pwsumt ho 8uberCaion (a) of Seation 2S1, Chapter 1, T l t l e  of 
the 0018wa18 ce&r 8nb that the fad- stated in this Cert lPioatr  
x.aP.Zn tEur  i r r c b i a t e l y  lor t o  its filing, i n  aeaordelzar w i t h  
w t i o n  

the fcats state4 t h r r a l n  aro true 

duly autfrorlsrd by resolution of the Beard of D i r w t w ? s  

103, clw%.Y 1, r itl. a of th. 

STATX OP ) 

COUNTY OF MO8ZLS ) 

Boforo m8, tho undOr8iqn.d N@t.ry W l i O  in and for sa id  
Cwmty i n  w i d  statr, Wing duly authorized by M e  l a w  of said 
State t o  take  a&novlod#emnts of d d s ,  p.tsomally appowed J a n  
% Batson, en4 BP Ww ~.rronr; rigning tho foreqeinqj Aweoaent mQ 
ummlodg.runt  aab cwtitiarte en a l t  of said corporation, 
and orhp, Wing by am iijr& duly sworn dopases and says 'Ulrt th. 
raats stated ttmaefn 460 true. 

ny n# of offA%oe,on this, the 1st dry of m y  1 ~ 9 ~ .  
X b l  WXTNSSO PF31Sllb6t, X have hueun to  8.t my hupd afiix.d 
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